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Registration of a Charge

Company name: THOMAS STREET BUSINESS CENTRE LIMITED

Company number: 08093359
X60SG8TD

Received for Electronic Filing: 22/02/2017

Details of Charge

Date of creation:  21/02/2017
Charge code: 0809 3359 0003
Persons entitled: HSBC BANK PLC
Brief description:
Contains fixed charge(s).

Contains floating charge(s) (floating charge covers all the property or
undertaking of the company).

Contains negative pledge.

Authentication of Form

This form was authorised by: a person with an interest in the registration of the charge.

Authentication of Instrument

Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S.859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION
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FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: MICHAEL MEDICI, FOR AND ON BEHALF OF IRWIN MITCHELL LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 8093359

Charge code: 0809 3359 0003

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 21st February 2017 and created by THOMAS STREET
BUSINESS CENTRE LIMITED was delivered pursuant to Chapter A1 Part

25 of the Companies Act 2006 on 22nd February 2017 .

Given at Companies House, Cardiff on 23rd February 2017

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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L :PARTIES

"(1} o THOMAS STREET BUSINESS CENTRE LIMITED a company . 'mcor'poraed in -
"7 England & Wales (registered. number 08093359) whose- registered office is at =~

IE}entral House 47 St Paul Street Leeds England, LS1 2TE (the “Chargor)

- (2.)' o HSBC BANK PLC as secunty agent for the Secured Partres (the “Securrty Agent ) R

B '_.BACKGROUND
(A). i "'ﬁThe Flnance F’artles have agreed to. advance or to contmue to advance monres or

- otherwise arrange credit or aﬁord other flnanCIal facmtles to the Chargor on the_-
o securlty created by thls Deed. e . :

'('B) e _ .The Chargor has agreed to charge certain’ of its assets as securlty to the Securrty' _
.. Agent as set out in this Deed to secure the payment and d|scharge ot the Secured
'.Llab|I|t|es : _ N : : o
o OPEHATIVE PROVISIONS _ o :
] '1 ' ;'DEFINITIONS AND lNTEFIFRETATION
R Def:nlttons
o -ln-th|s-Deed

o "Accounts has the meanlng ascrlbed to’ |t |n the Facrhty Agreement
- "Act means the Law cf Prcperly Act 1925

_ _'."Berrower means The Beuthue Workplace Company erlted reglstered in -
England and Wales (cempany number 09411671) - . :

RS “Charged Assets means each and all of the ‘assets, property, undertaklng and
- othér interests: from time to time assighed or charged or intended to be as&gned or
' charged by thrs Deed and the subject matter of each of them. - . '

_: "‘Charged Property means any freehold or Ieasehold property from trme to trme'_
: charged pursuant to this Deed '

: "Dlsposal Proceeds’ means all- cap'rtal monies - or other sums of other
- consideration paid or payable in respect of the disposal of the Charger S lnterest |n B
T .'all or any part of the Preperty and/or any Headlease e '

S "Facrlrty Agreement means a facrlrty agreement dated 1 December 2015 and D
- -made’ between amongst others the Security Agent (1) and the Borrower @), as
- amended by an amendment and consent letter dated on or about the date of this - -
. Deed and made between amongst others the Security. Agent (1) and the Borrower..
" (2), and ‘any agreement entered mte under or supplemental to it or amendmg
restatmg or novatrng it. - SR _ .

. Falr Market Value means “the falr value ef the relevant Investment at the tlme of i
~determination; .as reasonably determinied by the Security Agent in accordance with
~the. generally. accepted ‘accounting principles (includirig 1FRS) identified by the. .
: Secunty ‘Agent as most appropriate, based on the most recent annual accounts of -
-~ the ccmpany in whrch the Investment is held adjusted as consrdered necessary by_' »




. mdependent audttor acttng as an expert not as an arb|trator demgnated by the--
.. Security  Agent, Wthh valuation by the Securlty Agent shall be concluswe and
o blndrng, save in case- of manlfest error; _ _ :

: Finance Document” shall have the meamng asorlbed to- tt by the Facrllty"
_ Agreement . .

.“Fmance Party shall have the meanrng ascrlbed to |t by the Facrhty Agreement '
e Headlease shaII have the meamng glven to it in- the Facmty Agreement
2 Hedglng Agreement ‘means any currency swap or. rnterest rate- hedg:ng .
arrangemsnt in relation to currency fluctuatrons or mterest payments entered: lntc or

to be entered mto by the Chargor

- "lnsurance Pollcy" means any pohcy of i msurance in. wh|ch the Chargor may at any
;'trme have an mterest : : . _ :

“Intellectual Property means any rights in respect of any patent copynght trade SRR
" mark, trads name,. service ‘mark; invention, design, knowhow, —confidential =
information, -domain names -or any other kind of - mtellectual property whether
R 'regrstered or unregrstered and any reglstratron or apprrcatlon relatmg to any of the' _
' -foregomg ' _ . . R : A
'“Investments means the emstrng or future lnterest of the relevant person in:

'(a) - any stocks; shares bonds umts or any form of Ioan or other capltal of or |n_' S
: any Iegal entlty, ancl :

5} : any warrant or ether nght to acqurre any such mvestment

in. each case mcludlng any mcome offer, rrght or beneflt in respect of any such- -
mvestment . S _ Lo

L ;“Llcences means each and all of the grants authontres Itcences quotes S
- certificates and justlces and excise licences now or'in the future attached te the'_'
_-Charged Assets andfor the busmess of the Chargor L L
= Occupatlonat Lease" shall have the meamng grven to itin the Facrlrty Agreement _'
i "Party" means a party to thrs Deed

- "Permrtted Securlty” means

: (a) - .'any Secunty anslng under the Securlty Documents
B .(_b) e any Ilens arlsmg by Operatlon of law and in the ordlnary course of the
R relevant persons busmess and securlng obllgatlons not more than 30 days_
_old o . :
' (c) - '_-'any Securlty created wrth the prlor wrltten consent of the Agent and
- (d) -:any Securtty wh|ch is to be uncondlttonal_ly _and wrevocably d|scharged in

._futl on or prror to the flrst Ut||rsat|on Date

B “PropertY' means. the Property detatls of whrch are set out in Schedule 1 (7?re'ﬂ : k
: Pmper[y) rncludlng all ' . _ o




e (@ land, cellars, vaults, underground tunnels, eaves, canopies, structures and
""""" . the liké used or enjoyed in connect|on with it now or in the future

_'i _' (b)j : tburldrngs flxtures (mcludrng trade flxtures) and frxed plant and machlnery' '
SR _'and other structures now.or in future on. |t and '

--".(-c) L easements access—nghts nghts of way, wayleaves and rlghts attachlng to"- L

."Recerver means any one or more receiver, admlntstrator or recerver and manager.' : _
.ot administrative- receiver appointed by the Securrty Agent under this Deedj' S
"(whether sole, jornt and[or several and mcludlng any substltute) :
: "Hegulatrons means the Flnancral Collateral Arrangements (No 2) Regulatlons_ -
- 2003 (S.1. 2003/3226) or equivalent legistation in any applicable Jurrsdlotlon brrnglng -
o -lnto effect Dlrectwe 2002[4?/EC on fmancral collateral arrangements
o :"Ftelated nghts means in relatlon to any asset '
RS (3)_.' .- '-.'the proceeds of sale of any part of that asset

®) - all rrghts under any Ircence agreement for sale or agreement for Iease in e
L respect af that asset; - : :

S (c) g at rlghts ‘powers, benefits, clalms contracts warranttes remedles s
S securityy guarantees rndemmtles or covenants for trtle in. respect of that;"_'- '
_-assef; and : '
{dy aII momes and proceeds pard or payable ln respect of that asset

' __'_both present and future (mcludlng alf nghts aga:nst any trustee nomrnee ﬂducrary =
: _or cleanng system) : _ L . o :

- "‘Relevant Contracts" means each and aII of the followrng both present and future

[a) .1' each contract in respect of any drsposat of any Charged Asset
. by each Headlease . . |
G -each Occupatlonal Lease

Cfdy L the Llcenoes and -
- (8) alt other agreements rn whrch the Chargor has an mterest
in each case, mcludlng any guarantees or suretres entered mto in reSpect of them
- _ “Rental Income” shall have the meanlng glven toitin the Facrllty Agreement
- Secured Llabllltles means all present ‘and- future oblrgatlons and Irabllrtres-.'_' :
~ {whether actual or contingent and whether owed jointly or severally or.in any other
capacity whatsoever): of each Transactlon Party to any Secured Party under. each '
Flnance Dccument _ .

- N “Secured Party" shall have the meamng ascnbed to |t by the Facrllty Agreement

: “VAT means




P P (&) - any tax imposed in compliance with the Council Directive of 28 November =~ - -
""""""" .. .20060n the common systern of value added tax’ (EC Dlrectlve 2006/1 12) e
o -and o

'_'(b)-" 'any other tax of srmrlar nature whether rmposed in a member state of the
e _European Union in. substitution for, or levied in ‘addition to, such tax
. __referred toin paragraph (a) above or |mposed elsewhere :
1.2 Constructlon o ' |

' "_'1__.2.1 _ __'Unless the - contrary mtent]on IS expressed all deflned terms |n the Facrhty-_
- ' -Agreement have the same meamng here. .

1.2.:23-._' - The. constructron provrsrons Set out at: clause 1 2 (Constructron) of the FaCIIIty
Agreement shall apply equaHy to thls Deed T

. '1,2.'3-'. o If any provrsron of thls Deed shaII conflrct wrth any term ot the Facrlrty Agreement S
el then the relevant term of the Facrhty Agreernent shall prevail. ' :

-1.2.4 e Clauses 7 (Bank Accounts), 32 (Set off) and 33 (Notuces) of the Facullty_-' e
N . Agreement are- incorporated in thls Deed tn each case g8 |f get out in-fall. and with-
S necessary changes ' : :

R o o Dlsposttron of Property
. The terms of any other Frnance Document and of any snde Ietters between the
. parties to this Deed are incorporated into each Finance Document 1o - the extent .
" required for- the purported dlsposmon of - property contained- in ‘any- Finance
-~Document to be a valid disposition in. accordance with section 2(1) of the Law of
: Property (Mlscellaneous Prowsmns) Act 1989 ' .
R COVENANTFORPAYMENT_'
o :2.'1"-_;' Covenant to pay

- The Chargor covenants wuth the Securlty Agent that rt wrll

e (-a_) 3';. on demand pay and dlscharge each and aII of the Secured Llabllltles when' :
- due; and - RSN _ .
' '(b) o mdemnlfy and keep each Secured F’arty mdemmﬁed from and agalnst all

. actions, charges, claims, costs, damages, proceedlngs and other liabilities - A
~occasioned by any breach of any covenant or other obhgatron of the- TSR
_Chargor to that Seoured Party : _ o

22 o Survrval of obllgatrons

: The payment obltgatrons of the Chargor under the Flnance Documents shall SUNIVE
- the entorcement ot the whole or any part of the Charged Assets.

'._3];3'”secuanv
-5 R General
_ | AII the secunty created under this Deed is- created in favour of the Securlty Agent IR
. as continuing security for the payment and dlscharge of the Secured Llabliltles w1th; LT

full title guarantee B

32 ""'_Mo_r_tg_age o e




| _ (a-)"- . the Property, and
B _(b) any other freehold of leasehold property (saveforanyHeadIease where' S
' . the terms .of such Headlease do not permit the Chargor to- grant secunty T
over such Headlease) now vested in the Chargor ' .. '

33 - leed charge

The Chargor charges by way of fixed charge each ef the followrng mcludrng aII_"' :
rrghts of enforcernent of the same: : RN _ _

. @ ' “its mterest in. any freehold or leaseho[d property (save for- any Headlease . .
- where the terms of such Headlease do not permit the: Chargor to grant -
: secunty over such Headlease) acquired after the date of thls Deed :

(b) its iriterest in the Ftelevant Contracts (save for any Headlease where the Sl
- terins of such Headlease do not permrt the Chargor 10 grant securrty oyer
. ‘such Headlease), . o :
o) aII ﬂxtures flttmgs plant machlnery. manuals and- other chattels present__ .
- and future in respect. of any- Charged Property and 4l guarantees and-_

warranties in respect of any of them ' . .

e '(d)' : all easements lrcences and other rrghts present and future relatmg to the
DR Charged Property in which it has an interest; -

. __(e)_- L the Accounts and any other accounts of the Chargor present and future to- '
-+ the'extent in either case that they are maintained with the Security Agent or
L any other Secured Party and the debts represented by them :
W :the lnvestrnents |
- :_ '(g) » |ts Intellectual Property present and future

: (h) L appllcable its uncalled capltal

W ':_|ts goedwrll and
- (i):_.- ~oall Related Rrghts in: respect of the above
: _-3_.'4 S Asagnment - |

.. o The Ghargor assigng absolutely subject to the provisions of Clause 10 (Dfscha!ge) :
~each of the followrng mcludrng all r[ghts of. enforcement of the same; ' .

: .-'(a) _ aII Hental Income present and future
: () .. S the Dlsposal Proceeds | |
| _ (c) - . all book debts and other debts present and future payable to the Chargor
Cd) - the Accounts and any other accounts of the Chargor present and future not'

charged by Clause 3. 3 (aned charge) and the debts represented by them T

' '(e)“ : aII momee payable to |t under any Insurance Polrcres




T PR Ee o the benefit of the copyright and simitar rights vested it present ancl S
L - future, in connection with any- Charged Property; - o

(g) - aII causes of action and other nghts and remedles |n.wh|ch |t has an
5 ':nterest at any hme, ' _ _ . . : |

(h) . B all montes payable to |t under any Hedgmg Agreement present and future o

| (|) ; the benef‘ t of any monies pard of payable to lt from’ tlme to tlme by way of
SRR compensatlon endowment grft grant or othervwse . .
] ' | each Transactlon Document (other than the Fmance Documents)

. _ .(k).- |ts mterest frcrn tlme to time in any VAT recovenes and

_ - (‘I_) all Related nghts in respect of the ahove |
: 35 . Floatrng charge ' o |

' "3The Chargcr charges by way of ﬂoatlng charge aII its assets prcpert-yr and :
_undertaklng both present and future (mcludrng any Headlease) _ :

-' 3’.j6"_ :' Applrcatlon of charges L

: 'The charges created under thlS Deed expressed to be

- (a) flxed charges shall cnly apply to the extent that they create flxed secunty -
SEETAR and ' o . : : :
';(b) _ floatlng charges shall not apply to any Charged Asset WhICh is the suhject '
T R of any flxed securlty under thrs Deed : _ . .
4 ' _CRYSTALLISATION 0F FLOATING CHARGE
R R Crystal!tsatlon by not:ce

SR The Secunty Agent may at anyr tlme by notlce in wrrtrng fo the Chargor convert the:': R
S .ﬂoatsng charge created by Clause 3.5 (Floating Charye) with immediate affect intoa o
fixed charge as regards any Charged Assets specn‘red in the nottce i ' e

(a)"_ . -a Detault is conttnurng, or -

_ ('b) - the Secunty Agent consrders that any of the Charged Assets may be in _
' Jeopardy or-in danger of being seized, attached, charged taken possesswn R
- of or sold under any form of Iegal process ' e

- 42 o ;Automatlc crystalllsatlon

Notwnthstandmg Clause 4.1 (C}ystellrsatfon by not/ce) and wrthcut prejudrce to any
~law’ which ‘may have a similar 'effect, the floating charge created by
Clause 3.5 (Haatmg charge)) will convert autematlcally with |mmed|ate effect into

fixed charges as regards all the assets subject to the ﬂcatlng charge if:: L

' .(a) - the Chargor creates “or attempts to create any Secunty (other than'-:
: Permrtted Secunty) aver any. Charged Assets e . '

{b) - -'any steps are taken (including the grwng of notice, the presentatlcn ofa -
- petition, ‘the - passing of a resolution or the making of an appllcatrcn} to-
appolnt a liquidator, prowsronal I|qu|dator adm|n|strator or recewer in .

-




PP PPN respect of any Chargor or over allor any- part ot its assets, or |f such person’

s appclnted

______________ © any other ﬂoatlng charge over any of the Charged Assets crystalllses or - ' Z_ B
_ : .._('d)_ ._ B ln any other crrcumstances prescnbed by Iaw | |
- PERFECTION OF sscunmr |
o 51 Insolvency Act '

_ “For the purposes of paragraph 43 of schedule A1 to the Insolvency Act 1986
- nothrng |n this Deed. shall provrde for - :

- (a) the obtarnrng of a moratorium in respect of the Chargor pursuant to sectron_ .
o 1At the lnsolvency Act 1986 or .

) ._(:b}_' = anythrng done wrth a view. to obtarmng such a mcratorlum

‘to be an event’ causrng the ﬂoatrng charge created by th|s Deed fo crystaluse or
-~ causing restrictions which would not otherwise apply to being imposed on the_
. drsposal of property by the Chargcr ora ground for the apporntment of a Recerver

B 52 8 ": Further assurance

- The Chargor shall execute and do atits c own cost and in such form as rs reasonably SR
. requrred by the Secunty Agent : . e

- (a)"'."'. such further addrtronal mortgages charges asslgnments transfers and e
conveyances and

'(b)_-' g such assurances deeds documents acts and thrngs,

“as. the Securrty Agent may reasonably reqwre tc perfect or protect the securrty-'_- e
.. created by this Deed andfor to facrlrtate or etfect any dealmg wrth the Charged. -
. _.Assets in connectlon wrth this Deed el

B 53 . _' Notlces

53 Save where notice has already been. served |n connectron wrth the' Flnance
- Documents, if the Security Agent 50 requests, the Chargor shall serve a notice in--
~ o respect of any Charged Asset (exoludrng any. notrce to a tenant in respect of any'
o Occupatrcnal Lease) in the form set’ out in; .

- H{a) : . Schedule 3 Part 1 (Notrce of assrgnment or cﬁarge of conrract) in respect -
i - of contracts and : . _ . N '

' (b)" Schedule 3, Part 2 (Noﬁr;e of acceunt aﬁ/gnment) in respect of Accounts FT
assrgned pursuant to Clause 3.4(d). - - .

532 The Chargor shall use all. reasonable endeavours to procure that the party to whom :
-~ anotice served pursuant to Clause 5.3.1 is addressed comipletes and returns to the . -
- Securrty Agent an acknowledgement in the form of Part B of the: relevant notice..

533 To the extent that the Securrty Agent is the same entrty as the Account Bank and o
- the. counterparty to any . Hedging Agreement it acknowledges that' this -Deed.
- constitutes notice to it of the charge aver the Accounts under Clause 3.3 (Fixed
" charge) which are held with it and the charge of any Hedgrng Agreement under- -
o Clause 3. 3 (erd charge) ta whrch itis the counterparty - '

~d "




e 5.3.4. The Chargor-shall deliver to- the Security' Agent an undated  notice in respect of
""" ... -each Headlease in the form set. out.in Schedule 3 Part 1 (Nofvce of assignment or
charye af canﬁ‘act) addressed to. the occupatlonal tenants under each Headlease

585 The Ghargor shail delwer to the Secunty Agent the nottces referred o in. Clause
el 534above RN L o

o _'(a) Coin the case of a Headlease subsrstlng at the date of this Deed on-or prror e
' to the date of this Deed and : . _ . "

: (b) i the case of ‘an Headlease comrng |nto exrstenoe after the date of thrs Z" B
' Deed upon the Chargor entenng mto such Headlease -

536 - The Secunty Agent shall not serve the riotices referred to in Clause 5 3 4 above'_ o
I untrl the occurrence of an Event of Default which is. contrnurng TR '

©.5.37 o The Chargor shall use all reasonabfe endeavours o procure that the party to whom '_ ; -
Lol - anotice is served pursuant to Clause 5.3.5 is addressed- completes and returns to
: the Secunty Agent an acknowledgement in; the form of Part B. of the relevant notrce SR

5.4"': O F\'estrlctlon

B4 . “The Chargor authorrses the Secunty Agent to make an apptrcatron on Form RX1 (or'
- such other-form as may be prescribed from time to tlme) 1o ehter the foIIowmg :
B restnctron agamst the relevant regrstered estate o o _ '

S “No drsposmon of the’ regrsrered estate’ by fhe proprrefor of me regrsrered estate or L
©- by the proprietor of any registered Charge not being a Charge registered before
the entry of this restriction, is to be registered without a written consent signed by - -
the proprietor for the time being of the. ‘charge dated. [=] in Favour of HSBC Bank plc - '
referred toin fhe Charges Regrster (or its conveyancer) S :

542 The Chargor authorrses the Security Agent to. apply to the Land Fteg|stry to enter' Sl
. the obligation to make further advances on the charges reglster of the relevant'.
s regrstered estate; . :
e 'INVESTMENT-S |
- R Investment tltle documentahon SRSRPRER
Upon execution. of thrs Deed (or rmrnedrately upon the acqursrtron of the relevant
. Investment if that acquisition follows the date of this- Deed) and notwithstanding any _
-other-term of the Finance Documents; the Chargor will deposnt with the Securlty. -
Agent in respect of gach Investment ' . . o L

' (a)_ : all certrfrcates warrants or other documents of trtle

' -(b)" duly executed undated blank stock transfer forms and
- fe) forms of waiver of any pre- empt|on nghts and any other documents _
-7 consents and monies necessary to enable such transfers to be reglstered-' -
i by the Securlty Agent . o
62 B Votmg prror to a Default

~Prior to a- Default whlch rs contmurng, the Chargor may continue to exercrse aII.__ _
votlng and other rights (including the right to collect dividends, interest, principal or -
- other payments of money) relating to the Investmerits provided that such rights are' '
. not exercrsed in‘a way whrch (and the Chargor shall not permrt anythrng whlch)

. o




B (<) BN vanes the nghts attachlng to the Investments or

ey o relates to a partrcrpatlon ina rrghts rssue orto recelvmg dlwclends other '
. than in _cash_or concerns. a merger, consolidation,. allotment of shares, =
--_-change to oonstrtutronal documents, --transfer of ownership - (legal - or'
. beneficial), Jinsolvency or matters whlch would otherwrse be prohlblted by '
the Flnance Documents »

63 Voting afteraDefault |

B3 Followmg a Default which is contrnurng, the Securlty Agent may (wnhout notice to -
.. orconsent from the Chargor and in the Chargor's name or otherwise) exercise any - .
- rights (mcludmg the right to collect dividends, interest, principal or other payments -
. of money but excluding the right to vote) in respect of the Investments and may do -
. anythmg necessary to complete any transfer- form in favour of rtself or otherwrse

S '6-.3_.'2 - FoIlowrng a Default which'is conhnurng and the semvice of notlce upon the Chargor L
R _the Security Agent may (wrthout consent fram. the Charger and.in‘the ~Chargor's =
name or otherwrse) exerc:lse any nght to vote in respect of the Investments '

B 64 : Obllgatlons

The Chargor shall promptly pay aII calls COSts andlor other payments |n respect of
. the Investments and shall give to the Agent and the Security Agent, at the time of
- issue, copies of all information, offers, notices or.other materials supplied to the =
~'members .of the issuers of the Investments and shall advise the Agent and the =
“Security Agent promptly of any material occurrence- affecting ‘the Investments or
-.any other part of the security granted to the Security Agent and shall give to the -
Agent and the Secutity Agent such mformatlon as’ they may reasonably requ:re--_ o
: relatlng to the Investments. - :

I NEGATIVE PLEDGE

SO AN ~ The. Chargor shall not create or’ permrt to subsrst any Secunty over any of |ts o
 assets. | R . '
72 .Clause 7. 1 does not apply to. any Permmed Secunty
g FlIGHTS OF ENFORCEMENT |
~8.4 Enforcement
' .8._l.1_ o : The Seoured Lrabrlltres shall be deemed to have become due fo.r_ the purposes of." :

" section 101 of the Act |mmediately upon the date of thrs Deed.

o 812 - The enforcement powers of the Secunty Agent in connectlon with thls Deed shall '
e be lmmed|ately exercrsable ' . . . : o

'_'-_.(a). ' upon an Event of Default or
' '_(b) ot the Seounty Agent‘s drscretron at the request of the Chargor

BI_.'1_._3 = The restnctlons |mposed by sectlon 103 of the Aot shall not apply to the secunty o
S _created bythls Deed S e . .

_ 8.1.4 “In addrtron to’ aII other protectron afforded by statute every purchaser (as defmed R
S by sectlon 205 of the Act) or other party deallng wrth the Secunty Agent or any .




occurred that the Secured Llabrlrtles are. outstandlng and have become due and
that the ﬂoatlng charge created by thls Deed has crystalllsed . .

'8.._2;'_ o Securtty Agent s and Recerver’s powers and nghts ":
o 821 The Secunty Agent shall have the power B

(3) ' to appolnt a Ftecelver of the whole or any part of the Charged Assets and o
RN (so far as the law allows) to remove andl’or substltute any such apporntee '

.(b)_ o to appropnate any Charged Assets in accordance W|th Clause 8. 3 (nght of
RSN -appmpnatron) and . .

_{c} R this Deed contalns a quallfyrng floatrng charge for the purposes of the'_' L
. Insolvency Act 1986, to ‘appoint- an admihistrétor of the Chargor, and R
. paragraph 14 of schedule B1 of the Insolvency Act 1986 shall apply to this * '
'.'Deed : e . o

N 822 The Securrty Agent (w1thout becomlng a mortgagee in- possessron) and/or any-':_.
T Recelver (wrthout personal Irablllty) shall have the power to exercrse SO

..(a)'. " aII statutory and other powers and rlghts (mcIudrng the powers conferred o
- - upon an administrative receiver by schedule 1 to the lnsolvency Act 1986
- whether or not the: Secunty Agent and/or any Recerver is-an- admlmstrative '
' __recelver) and : . N

a ."(b_)' o the powers and’ rlghts specrfred in Schedule 2 (Securrty Agents and_'_ e
R '_Recerver’spowers) _ _

~and - may exercise them in the name of the Chargor and in such manner and. on S
“such terms as the: person: exerclsmg them shall in |ts sole absolute dlscretlon o
consrder approprrate : .

: -'8.3-_' o Right of approprratron o

To the extent that any of the Charged Assets const|tute “f nancral collatersl” and
~ this Deed and the-obligations of the ‘Chargor nder - it constitute a “financial.
“collateral arrangement” (in each case as. defined in, and for the purposes of the
Ftegulatrons) the Security Agent shall have the right to appropriate all or any partof . .
~it'in or towards discharge of the Secured Liabilities and transfer title in and to it to
the Security Agent. . For this purpose, the Partles agree that the value of the oo
financial collateral so0 appropnated shaII be . R o

.'-(a)'- " in the case of cash, the amount standlng to the credrt of each account '
- togsther with any accrued but unpaid rnterest at the time. the rrght of
appropnatlon is. exermsed and T .

(bj._ iR the case of Investments the Fair Market Value of those Investments |t o
" -being understood that such valuation of the Investments may be carned o
_ erther betore or as soon as practlcable after thelr approprlanon ' '

» In each case, the Partres agree that the method of valuatlon provrded for in th|s
- Deed shall constitute a commercually reasonable method of valuatlon for the
- purposes ofthe Regulatlons : : S :

o84 Hecerverasagent




AR So far as the law allows, a Receiver shall be the agent of the Chargor, who'shallbe "

"""""" .. solely liable for his acts, defaults and remuneration, but the Security Agent shallbe -

entitied to agree the fees and expenses of and the mode -of payment to the
Receiver. e Lo L ST

.85 - Further po_wér_s"

"I the Chargor defaultsin the obsérvance 'andperfdrm_an'c_e: of any obligation to the
Security Agent, the Security Agent or its agents {without any. of them becoming a~ - -
mortgagee in possession) may. at any time {but shall not be obliged to) do such .

. things as it considers necessary 1o remedy the default. - - .
86 . Powerafattorney 8

8.6.1.  The Chargor by way of security irevocably appoints the Security Agent and every - S
- Receiver jointly and severally to be its attorney: (with full power of substitution) inits =
~“name and en its behalf to execute and deliver any documents and do or perfect -
- -anything which the Security Agent and/or the Receiver shall consider appropriate
- {and which the Chargor has not done. within 2 Business Days of being requested to -
- doso} for perfecting, maintaining, preserving, enhancing or enfarcing the security
.- created by this Deed and/or the value of any of the Charged Assets and/or for the .~
" purpose of enforcing the performance’of the Chargor's obligations in connection . -

862 The Chargor ratifies and confirms all things done and all documents executed by
o -any.attorney in the exercise or purported exercise of all or any ofits powers, .

9. APPLICATION OF RECEIFTS
. 91 B | 'Priority_ of p_éyment_ s o Rt

. Bubject to sums secured by charges having priority to the charges created by this
-~ Deed, all 'monies received by the Security Agent-and/or any Receiver in the
- enforcement of this Deed shall (subject as follows) be applied in the following order,

@ fi-i-s'tly; of all fees,.i:'os_ts;'cha_rges,' taxés_,'_lié_bilftie.s an’d _e)_('p'ense__s i_n'-i-e_iat_ibn'.."
_ 10 any enforcement of this Deed (including in relation to. any ‘Receiver
- whether on its own behalf or on behalf of the Chargor or otherwise); -

(b} - secondly, (in so far-as not contemplated by -Clause 9:1(a)) of all fees,
o costs, charges, taxes, liabilities and expenses and other sums of the -
‘Security - Agent (in its capacity as trustee) in- relation. to the Finance

: .-Doc’Urr_t_'ents;'an_d . |
e tinally, to the'_A'gént.'-fo}'d'i_Str'ibut'ion._}n:' accordance with the Facility
- Agreement. . - S e e
'. 92 :. .C_re..diting to #uspehse_ a_cc_o‘uﬁt . _ S
| : _-.'_T_heSECUri'.t.y':Ag.éht. or any .'_Héi:e_ivér may _E;fed_it’ ény-'m'b'nié.'.s récei.\;r.'ed'f.ro'rn 'u?ie '

- enforcement of this Deed to ‘any suspense account in any manner and. for such -

- period as the Security Agent or that Recaiver thinks fit. -~ .
.10 DISCHARGE |
101 If the Security Agent is satisfied that the Secured Liabiiies have been
. unconditionally and’ irrevocably paid, repaid and discharged in full, the Security .
- Agent will, atthe request-anchSt._oft_he Chargor; discharge this Deed. . . -




SR 10.2... No discharge- will be of any effect if any security or payment given or made in -
B . respect of the Secured Liabilities is rescinded, - avoided, reduced or mvalrdated_
Sl whether in respect of any msolvency or othen'rrse -

1 '_:GENEFIAL PROVISIONS
".-_'1'_1-._1' o fTrustprovrsrons

S .The covenants undertakmgs and representatrons made by the Chargor under thls e
- Deed are made in favour of the Securrty Agent as Securlty Agent for the Secured T
- Parties. o N _

112 _Immedrate recourse

RN | shall not be riecessary for the Securlty Agent before takmg any enforcement L
- 'under this Deed to enforce or seek to enforce any guarantee or other securrty or . .
- ether nghts whether frcm or agarnst the Chargor or any other person L

o 113 '_ Exercrse of powers and Irabrlrty

' 1;1_.3'._-1." ) _'Thrs Deed is in addrtron te and erI not merge in-orin- any way be preludrced or’
' - affected by the holdlng or release by the Securrty Agent of any other secunty at any.
't|me held by the Securrty Agent . _ .

1132 'The Securrty Agent may, at any tlme after thrs Deed has become enforceable -
oo redeem or transfer to itself any prior Security agarnst the Charged Assets and may
. -settls and. pay. the -accounts of the prior chargee (whrch shall be binding on the
- Chargor). Al principal monies, interest, costs, charges- and expenses of and
. incidental to such redemption or transfer shall be paid by the Chargor to the -
' 'Secunty Agent on demand: . R . . '

1133 '_ Nong of the provrsrons of thrs Deed shafl be: deemed to |mpose on the Secured_
.. Partles or |mply on their part any oblrgatron or. other Irabrhty in relatron to- the .
R Charged Assets . : _

) 1'1.".4_ o Tacking |

: '_'-Each Flnance Party must perform its. oblrgatrons under the Facrlrty Agreement.' :
.'(rncludrng any: oblrgatron to make furthier advances) L . S

115 'New Accounts

' On recervrng notlce that the whole or any pert of the Charged Assets has been- A
- -encumbered by any Secunty or drsposed of ' _ s

. (a). a Secured Party may close the Chargor’s then subsrstlng acceunt and'_
" open a new account with the Chargor, and {unless the relevant Secured
- Party gives the Chargor wrrtten notrce otherwrse) shall be deemed to have Dl
"doneso R . Ll R

S (b) " all payments made to a-Secured Party after that date will be credrted (or be_- S
e _treated as havrng been oredrted) tothe new account and ' -

() no money credited or treated as credrted to the new account shall reduce"_ -
S _the Secured Lrabrlrtres :

o 1_1.:6_ ' Consolrdatron o




P PR OY The restriction on the right of consolidating mortgage securities contained in sectron T
""""""" 93 of the Act shall not apply to the secunty created by thls Deed '

T | Ftlghts ofthrrd partles
RN kb I _'_Unless the rrght of enforcement is expressly granted rt is not mtended that a thrrd' "
... party should have the right fo enforce: a provrsmn of thls Deed pursuant to the' .
R .Contracts (nghts of Third Partles) Act 1999 T

AT2 ' The Partres and any Recerver may rescind, vary, waive release assrgn novate or . PR
“ ... otherwise dispose of all or any of their respective rights or obllgatlons under this .

- Deed without the ‘consent of a thrrd party to whc)m an express nght to enforce any L

"of its terms has been prowded R _ '
S I : -Effect asadeed

— Thrs Deed shall take eftect as a deed even |t rt is. sugned under hand on behalf ot . -
© the Secunty Agent ' : _ _ S . '

119" Counterparts

- This Deed may be executed in .any number ot counterparts Thls shall have the '
same e_tfect as |f the srgnatures on the counterparts were on a slngle copy of this

Deed.
2 -'-LAw AND JURISDICTtON
Co121 Governrng Iaw

: :_'_ThlS Deed and any non-contractual oblrgatrons ansmg out of or |n relatron to thls :'_
- Deed shall be governed by Englrsh law. _ :

122 Jurrsdtctlon of Engtlsh courts

B s 1"2.'2.'1 : The courts ot England have exclusrve |ur|sd1ct|on to. sett!e any drspute mcludmg, '
e without limitation, disputes relating to any non- contractual obllgatlons ansmg out of -
~orin connecbon with th|s Deed (a “Drspute ) : : :

S -1'2'_'."2.2.3' The Partles agree. that the. courts of England are the most appropnate and._:: _
o oconvenient courts: to settle Drsputes and aocordlngty ne Party will argue to the .-
o _-.contrary : : o '

1223 Thls Clause 12.2 (Junsd'dron of Engﬁsb court:s) is tor the beneﬁt of the Secured .
. Parlies only. - As a result;. no Secured Party shall’ be prevented from taking
proceedings relating to a Dispute in any other courts with jurisdiction. To the extent -
~ " allowed by law, the. Secured Partles may take concurrent proceedrngs in. any.'- '
' --number of junsdrctlons R

'Thrs Deed has been. executed as a deed and delrvered on: the date stated at the_.' RE
B beglnnlng of thls Deed. ' - .







1 C.onduct of bu_slnes_s

"(-a)' . _Carry on busin‘ess

To carry on, manage develop, reconstruct amalgamate diversify and/or conduct
"the busrness of the Chargor inail respects and for such purpose to . :

(i)i' enter upon and take possessrcn get ‘i, collect or otherwrse assume o
' control in respect of aII or any of the Charged Assets andfor :

__".('ii) - acqurre any property, chattels plant machrnery and materlals
() R _-Formatron of cornpanres | |
._jTo promote the formatron ot compames wrth a ‘view to the same purchasrng,' o
“leasing, Ircensmg or otherwise acquiring any of the Charged Assets and to arrange' '
for such compames to trade or. cease to trade |n all cases. . .
B R Compromrse clarms o
_-To compromlse any clarm relatrng to the Charged Assets '. R
: :(d) g Borrowrng and advancmg

g -To borrow raise - or advance money whether or not in pnorrty to the Secured S
~Liabilities and W|th or wrthout securlty . : :

ey VAT
"-'_To assume and exercrse all or any of the power and rrghts conferred on the"__
- Chargor -in_respect of |ts value added tax status liabilities, advantages or .
'.arrangements . T TR
R :E_rnployees S
- o .
.-'{i)_'_ R enter mto adopt and/or termmate any contract of employment and

). : emplcy solrcrtors archrtects surveyors quantlty surveyors estate agents_ Lo
L contractors builders, workmen stockbrokers and others. - _ :

""2 . : --Dealmg with the Chargors assets
‘(a) Possessron |

S To enter upon and take possessron of get ln use and,for collect any Charged :
: Asset : _ . :

B Payments

- To pay any rent or other outgolngs and payments charged on or ctherwrse relatlng.
o the Charged Assets or therr ownershrp occupatton Or use. . . :




. To grve reoelpts and releases for any sums recerved

B o Carry on works R

. _' _' To undertake any works demotrtron burldrng, reconstructlon ‘mprovement, reparr-_: RN
- or decoration-in respect of any of the Charged Assets which consist of property; - B
-burldrngs structures, plant, machinery or equipment as it thinks fit and whether-or -
--noti in accordance wrth any obllgatrons |mposed by the Facrlrty Agreement
(e) N Assumptron of rrghts o o S

To' assume, exgercise, cancel and/or vary all or any of the powers and rrghts__
'conferred on the Chargor under any Charged Asset ' '

(f) e Insurance .
_ To effect msurances on such terme as |t thrnks f t
' (g) S Plannrng permrssrons and coneents - o
"To obtarn -all neceeeary plannlng permlesmne burldrng regulatlon approvars and SRR
other perm|ssmns consents or Ircences in relatron ta any development or.use of the_' -
Charged Assets. . Tl L : L
' ~{h) B L '.'_'Acqursrtron. of property-

- To acqurre any adjomrng property and!or easements 1nterests or estates |n"'
N property and to grant easements and nghts

o (r) o Negotratron

B To negotrate and conclude revrews of rent ‘and otherwrse deal in relatron to. the '
* Occupational Leaees and the tenants’ and guarantors respectlve oblrgatrons under--

~ them.
a8 o . .DIsPoSa'I_e'_
@ Sieuir'rg'-'

To sell or. otherwrse realrse and deal wrth and transfer t|tle to, the Charged Assets o '
“in return for such conSIderatlon as it thlnks flt and whether or not S

' "(i) : T for |mmed|ate or deferred con5|derat|on
: (ii): Cin return for asrngle payment or rnetalments and
(ii_i) o '_for consrderatron wholly or partly in cash property or securrtres in whatever.ﬂ" e

. form
| _'.and in aIl cases the terms of WhICh shall bind- any subsequent mortgagee _ '
"_"(b).__._'_:l_easrng | | | -
R '.To grant create or eurrender any Iease tenancy. !rcenoe or other agreement'.' s

. relating-to the disposal of or other deallng wrth the Charged Aseete on such terms N
as it- thlnks fiit and . o .




L : B (e wnh or W|thout any rent rewew of rent,. flne or prem|um and oo '

(i} _:- whether absolutety orforaterm

._and in all cases the terms of WhICh shafl blnd any subsequent mortgagae S

4 - General
@ General powers

- To do or abstain from dorng all such thmgs as it con5|ders necessary or deswabie .
- for perfectlng, maintaining preserving or enhancing the value of any of the Charged - S
- Assets or for or in connaction with the enforcement of the secunty charges created -
. by this Deed. or the realisation of any of the Charged Assets whether .ar nat in
'accordanoe wnth the Famhty Agreement mctudmg : . N :

- {i). S executlng deltverlng and oomptetlng aII ar any deeds or other documents

'(u) usmg the riame of the. Chargor in connectton with any- of the purposes in.
-'thls Sohedule 2 (SecuntyAgents and Recerver’s powers) :

(ii_ij'_' _ . .commencmg. carrymg out and comple’ang any acts, mattere proceedtngs"
- in relation” to"any. Charged Asset as if it.were the' sole and absolute
' beneftmal owner ofthe Charged Assets and o

.-(iv)_:_'_' obtalnmg, entermg |nto and matntatmng any bonds “covenants, "
. commitments, engagements guarantees and tndemntttes or other Itke'_.
arrangements : . S -

[} R General

: -'AII I'[S powers and dlscretlons under thts Deed shatl be

' '_-(i)_' B exermsable on such terme and condttlons and otherwree as |t may th:nk flt e :
) and R o . .
@) as if'i_t-wer_e the_ebs_oIUte-e_nd_benet-ic_ia‘l owner.

g .-




o Notrces
Part 1

R UU TR RTR . :  PartA L ...... ..

From:  THOMAS STREET BUSINESS CENTHE LIMITED a. company mcorporated in-
URIRS England &Wales (reglstered number 08093359) (the “Chargor) :

CTor | _' [Detalla of Party to Contract]

":-:._'_foa'tei: _[_'-':]: o

g D’e‘ar..Sirs ' _
By . ."_:[Descrtptton of Relevant Document] (the “Contract”) L
o ..'.We refer to | o | :
o (a) : the Ccntract and

o ('b)' [debenture] (the “Securrty Deed) dated [o] made between [o] (the"‘Securlty'
Ce Agent )(1)and [o] and the Chargor (2) : -

N - We gwe you notice that pursuant to the Securlty Deed we have [chargedrassrgned] aII of our_ - L
- present and future right, title, interest and benefit in, under and to the. Contract (mcludlng alI
- [monres] [rent] payable to us under the Contract) to the Security Agent S

We irrevocably and uncondmonatly mstruct and authonse you

e {a) '. ' _to make all payments in: connectron wrth the Contract as the Secuntyr Agent may
: - direct. ~'Until you are notified otherwise by the Security Agent the Secunty Agent- :
. 'dlrects such sums: to be pard to [rnsert Chargor bank detarfs] N

by that aII our rlghts in’ connectron with the Contract are. exercasable by (or wrth the
- .consent of) the Security Agent. -Until you are notified otherwise by the Security

- Agent, the Security - Agent directs that all such rights powers dlscretrons and -
i-remedres shall contlnue 1o be exercrsable by us; and . SRR :

) _'to dlsclose any mformatton relatrng to the Contract whrch the Securrty Agent may-
. from timeto. bme request ' _ )

_ No amendment walver or release of any nght or oblrgatlon in connectron W|th the Contract
“"and no termination or rescission of tha Contract by us shall be effectwe wrthout the prior .~
- written consent of the Secunty Agent and in any event no such termination or resctssron shall
be effectlve unless you have gwen notrce to’ the Secunty Agent

'_ ) Notwnhstandlng anythlng in thrs notrce or othemrse we (and. not the Securlty Agent nor |ts L
-~ appointees)- shall -be. Irabte under the Contract to perform all the oblrgatrons assumed by us
-.--under it : . _ . :

_ The Instructions and authonsations oontatned in thrs Ietter shaII remarn in fuII force and effect .
until we and the Secunty Agent together gwe ycu notrce in wntmg revokmg them

_ Thrs Ietter shall be governed by and construed i accordance W|th the Iaws of England




........ Please acknowledge receipt of this notice by signing the acknowiedgement on the enclosed a

copy letter and retUrning the same to the Security Agent.- S :'

- Forand 'c_:_n.':b_ehal'f of the Chargor -

I U NI




.................. T _ PartB

. From:. '[Detalls of party to Contract]

e 'Secunty Agent
e Address] .

T Fo':r'the: att_enticr_i_of._[o]__ .

ol we acknowledge recenpt of the notlce in the abcve terms. We conflrm our acceptance cf the_ B
: rnstructlons and authonsatrons contalned in the notlce ~and further conflrm that :

(@) S we have not recelved notlce ot any prewous asmgnments or charges of or aver the o
B Contract and . : : A : : '

- (b) : 'we agree and WI|| ccmply W|th the matters set cut ln that notlce

' For and on behalf of. [o]




Notice of account assngnment
' PartA

- From: ... THOMAS STREET BUSINESS CENTRE LIMITED a company mcorpcrated |n
L "England&Wales (reg|stered number 08093359) (the Chargor) : '

' "_Tc_: : [Detalls ct provnder of the relevant Account] o
| | | | :.3 .Date,:[.o]._. e
' Ijeer S|rs
: [Descnptlcn of relevant Account] (the “Account”) :
- We refer to the | . | o
(a) '_ o _the Account (wh:ch expressron shall mclude aII monles stendlng te the credlt of .
: .'_'_such account: now.or inthe future) el |
: '(b.) i _"e [debenture] (the “Securtty Deed) dated [-] made between [-1 (the “Securtty o

Agent“) (1) end [-} -and the Chargor (2)

'We glve ycu notice that pursuant to the Secunty Deed all of our present and tuture nght title, - -
g mterest and beneﬁt in, under and tothe Account were asmgned to the Securlty Agent. '

'We wrevocably and uncondltlonally mstruct and authorrse you

"(e)' [follewmg not|t|cat|0n by the Secunty Agent] -net o release any momes from the ' v
PRREERNE --'Acceunt without the pncr wrltten consent ‘of the Secunty Agent :

B () [tollewmg notltrcatlon by the Secunty Agent] that all our nghts in ccnnectlon with
L Uihe Account are exerCisable by (or with the consent of) the Secunty Agent and '

- (c) - o to dlsclose any :nformatldn relat]ng to the Aceount Wthh the Secunty Agent may L
B from time to tlme request . _ _

' _By ceuntersrgnmg thls letter you cont“ rrn that

_' '-(.a)- . you de not have and WI|| not. make or exercise, any clalms or demands any nghts'.
L - of counterclaim, rights. of deduction, set-off or-any other equrtles agamst us or'the -
"'.Secunty Agent in respect of the- Account and T

)y o no amendment wailver or release of. any nght or cbllgatlcn in connectton with the _
. Account and- no termination- or rescission of the Account by us shall be effective . -
without the’ prior written consent of the Security Agent and in any ‘eventno such
.- termination- or rescission shall be effectlve unless you have glven notice to-the -~ -
e SecuntyAgent ' ' R o

~The wordlng ln brackats to be included: cnly for thE General Account

- Z : The wordlng in brackets to be lncluded only for the General Account




..... appointees). shall be Ilable to perform all the. obllgat|ons assumed by us.in respect of the
- _"'.'Account . L . _ _ R

o SR Notwithstanding anything in this notice or otherwise we- (and not the Security Agent nor its

The |nstruct|ons and authonsattens centalned in thls !etter shall remaln in full force and eﬁect =
S untll we and the’ Securlty Agent together glve you notlce in wntmg revokmg them. '

] _Th|s Ietter shall be governed by and construed in accordance W|th the Iaws of England

F'lease acknowledge recelpt of this’ notlce by sngmng the acknowledgement on the enclosed
: copy letter and- returmng the same to the Securlty Agent B

 For and on behalf of the Chargor.




Part B '
From: - [Details of 'p'l.'c_:.vide'r of the 'relevent A'_c.cé_u_nt]" e
T Tor o -Security Ag'en_t o |
' [Address]
- _"For the attentlon of [.]

= .b'afe_:_ [e]

[Descrlptlon of relevant Account]

“We acknowledge recelpt of the notice in the above terms We conflrm aur acceptance of the _
.mstructtons and authorlsatlons contalned in the notlce and conflrm that: .-~ g

A -(_a) . - we have not recewed notlce of any prewous asmgnments or charges of or overthe =~ '
L _Account and . S

' {b) _'we agree and WIII comply wn:h the matters set out in that notlce

. Signed- ..... S
R Forand on behalfof[-] '




EXECUTION PAGE

Chargor

EXECUTED as a DEED by )
THOMAS STREET BUSINESS CENTRE LIMITED )
acting by a director in the presence of:

Signature of witness
LiulA DEMAWE

Name of witness WALKER MORRIS LLP
KINGS COURT

Tt

Address of witness LEEDS
&5“ C.Ll-ﬁlf .81 2HL

Occupation of witness

Director

Security Agent
SIGNED for and on behalf of )
HSBC BANK PLC )

Communications to the Lender are to be delivered to:

Address: Corporate Banking Real Estate, 70 Pall Mall, London, SW1Y 5EZ

For the attention of: Jason Briggs

24




' tEXECUTEDasaDEEDby e -*.}-
| THOMAS STREET BUSINESS CENTRE LIMITED

"actln by adlrectorinthe resenceof
Dy P " Director

Signature of witness -

Name of witness

Address of witness - .

- ‘Occupation of witness

_ 'Sec_u_'rit'yiAgerrt N

_SIGNEDforand onbehalfof L : )
HSBCBANKPLC ey

- Commumcatrons to the Lender are to be dellvered to':" 8

- Address o -_ : _ Corporate Banklng F-'Ieal Estate ?O Pall Mall Londnn SW1Y 5EZ

: _.For the attentlon of '-; Jason Bnggs :




